This Page Is Inserted by IFW Operations 
and is not a part of the Official Record 



BEST AVAILABLE IMAGES 



Ueieciive images within ihis document are accurate representati 
the original documents submitted by the applicanl. 

Delects in the images may include (but are not limited to): 

• BLACK BORDERS 

• TEXT CUT OFF AT TOP, BOTTOM OR SIDES 

• FADED TEXT 

• ILLEGIBLE TEXT 

• SKEWED/SLANTED IMAGES 

• COLORED PHOTOS 

• BLACK OR VERY BLACK AND WHITE DARK PHOTOS 

• GRAY SCALE DOCUMENTS 



IMAGES ARE BEST AVAILABLE COPY. 

As rescanning documents will not correct images, 
please do not report the images to the 
Image Problem Mailbox. 



07/23/2004 13:50 FAX 613 787 3558 



BLG CANADA 



81001/015 




BORDEN 
LAD IM E R 
GERVAIS 



RECEIVED 

CENTRAL FAX CENTER 

JUL 2 3 20M 

OFFICIAL 



Borden Ladner Gervais LLP 
Lawyers - Patent & Trade-mark Agents 
World Exchange Plaza 
100 Queen Street, Suite 1100 
Ottawa ON K1P1J9 
tel.: (613) 237-5160 fax (613) 787-3558 
toO free: (800) 661-4237 
ipinfo@blgcanada.com 
www.blgcanadacom 



o 

LU 



LU 



X 

< 



CERTIFICATION OF FACSIMILE TRANSMISSION 

Ihereby certify that these papers, consisting of 15 pages total, are being facsimile 
transmitted to the Patent and Tra6emejJsJSj^fo^72'9ZOB on the date shown below. 

DATE: July 23, 2004 





ade 

ation No.: 53,942 



TO THE ATTENTION OF: 
MAIL STOP: 
COMPANY: 
CITY: 

FAX NUMBER: 
DATE / TIME: 
FROM: 

DIRECT DIAL: 
OUR FAX NUMBER: 



Examiner Deandra M. HUGHES, Group Art 3663 

United States Patent and Trademark Office 

Arlington, Virginia, U.S.A. 

703-872-9306 

July 23, 2004 

Dilip C. Andrade 

(613) 237-5160 

(613) 787-3558 



RE: 



United States Patent Appln No. 10/613,259 

Title: LINE AMPLIFICATION SYSTEM FOR WAVELENGTH 

SWITCHED OPTICAL NETWORKS 
Inventor(s): JONES, Kevan, Peter; WIGHT, Mark, Stephen; 

SOLriEIM, Alan, Glen; BEER, Paul, Edward 
Our File: PAT 2379A-2 US 



NUMBER OF PAGES, INCLUDING THIS PAGE: 
CONFIRMATION TO FOLLOW: NONE 



15 



tSU^i™ 18 COMMUNICATION IS INTENDED TO BE RECEIVED BY THE INDIVIDUAL OR ENTITY Tn whom rre 
^^J^t^ZlS^ 0 " "«T.«»WL PLEASE CALL 
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PTO/S8/B2 (06431 
Approved for use through 1 1/30C0GS, QMS 0661-0CO5 

.. ^ ^_ _„^, . . _ U.S. Polar* end Trademarii ORlca: U.3. DEPARTfvENT OF COMMERCE 

Under m$ Pgpomwfh Reduction Ad of 1 &Q5, no person are re<n*Bd to respond to a cdlftctk^ n f Information unless K dteotevs a valid OMflhsontrel number. 



REVOCATION OF POWER OF 
ATTORNEY and APPOINTMENT OF 
NEW POWER OF ATTORNEY 



Application Number 



Filing Date 



First Named Inventor 



Art Unit 



Examiner Name 



Attorney Docket Number 



107613,259 



July 3, 2003 



Kevan Peter JONES et al. 



PAT 2379A-2 



I hereby revoke at) previous powers of attorney given in the above-identified application: 
E A Power of Attorney Is submitted herewith, 
OR 

0 i hereby appoint the practitioners at Customer Number 



RECEIVED 

CENTRAL FAX C 



ENTER 



JUL 2 3 2)04 



26123 



E3 Please change the correspondence address for the above-identified application to; 



[✓] The address associated with 
Customer Number. 



26123 



OR 



Firm or 

Individual Name 



Address 



Address 



City 



Country 



Telephone 



State 



Fax 



I am the; 
□ Applicant/Inventor. 

t/1 Assignee of record of the entire interest See 37 CFR 3.71. 
1 Statement under 37 CFR 3. 73(b) is enclosed. (Form PTO/SB/96) 




^SIGNATURE of Applicant or Assignee of Record 



Name 



Technology Officer 



NOTE: StgnaUjlfce-etaMffa Inventors 
signature is required, see below*. 



TT 



re Of 8£&Qrtaea of record of the entire 



Telephone | C613)55 ^ S 2 1 



'mar** or their represents Uya(s) are raqudred Submit muIUpJa forms if more man or* 



Tats! of L 



Jarma are submitted. 



ta^SS^ ^Z^l^^r^, 37 ft V?* bifarmacoii 5 required to obtain or retain a tenant 0y SS pubic which fa to 5» (and by the USPTO 
L^^llr^SL^ ' C £^ n ^ ty h J°^t%J±V*^ 122 M 37 CTR 1.14. Thfti GoflacSon fa etf rnatad to take 3 imnatea to oompte^T^trm 
gatherTiQ preparing,, and aubmfttJng the completed application form to Ihe USPTO. Time will vary depend** upon ihe indMduat ca^Z\v^^^Wn ^ 

^.W^T^ 9 f0rm aiUlfnr au rew^» radudng ihfa burden, Zdld^^t £* B ^Wa^ 
TrHdemerX Office, U.S. Department Of Cornmeree. P.O. Box 1450. Alexandria, VA 2231 <M 450- 00 NOT 6END FEES Si^^EmioASni^ 



ADDRESS. SEND TO: Commissioner for Patents, P.O. Box 1450. Alexandria, VA 22313-1450. 

If you need assfalance In cornptaUng (he term. Call 1400-PTO-91 99 and select cfrtlcp 2. 
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PTCtfSa/98 (0 WM] 
. Approved tor um through 07731/2006. OMB 0551-0031 
U.S. Patent and Trademark Of*ca; US. D€PARTMENT OF COMMERCE 
Under the raparwoi* Reduction Ad of 1 BBS, no persona am required to respond to a cpHacdpn of [nfofrnetfon unless It displays a valid OMB control number. 



STATEMENT UNDER 37 CFR 3.73<bi 
Applicant/Patent Owner Intelligent Photonics Control Corp. 



Application No-ZPaterrt No.: 10/613,2S9 



. nied/l9sue Date: Mr 3. 20D3 



Entitled: LINE AMPLIFICATION SYSTEM FOR WAVELENGTH SWITCHED OPTICAL NETWORKS 



Intelligent Photonics Control Corp. 



,a CocporaBon 



(Name of Aa«J B na 9 ) (Type of Attfertaa, o^.. corpo^tioo, paitnersh|p. university, government agency, eta) 

states that ft is: 

1. □ the assignee of the entire right, title, and Interest; or 

2. □ an assignee of less than the entire right, tftie and interest 
The extent (by percentage) of its ownership interest Is • 



In the patent application/patent identified above by virtue of either. 

A. [ ] An assignment from the Inventors) of the patent application/patent Identified above. The assignment was recorded 

in the United States Patent and Trademark Office at Reei , Frame , or for which a copy thereof is 

attached. 

OR 

Q. W A chain of title from the inventors), of the patent app&cation/patent identifiedabove. to the current assignee as shown 



below: 



Kevan Peter JONES; Mark Stephen WIGHT; 



1. From:- 



Alan Glen SOLHEIM; Paid Edward 
To . Innovanca Networks 



The document was recorded In the United States Patent and Trademark Office at 

Reel 012253 , Frame JMfi£ , or for which a copy thereof Is attached. 



2. From: innovanca Networks 



To: Aziiro Venture Partners I, UP. 



The document was recorded in the United States Patent and Trademark Office at ~~ 
Ree' W7» - Frame 0254 , or tor which a copy thereof is attached. 



3. From: Azure Venture Partners I. L_P r 



To: JntelHaertt Photonics Control Corp. 



The document was recorded in the United States Patent and Trademark Office at 

1 Frame , or for which a copy thereof is attached. 



{ '] Additional documents In the chain of title are fisted on a supplemental sheet. 



M Copies of assignments or other documents in the chain of title are attached, 

[NOTE: A separate copy (*.e., a true copy of the original assignment documents)) must be 
submitted to Assignment Division In accordance with 37 CFR Part 3, if the assignment is to be 
recorded in the records of the USPTO. See. MPEP 302.00] 

The undersigned (whose title is supplied below) Is authorized to act on behalf of the assignee. 



1. Bill or Sale 

2. Quitclaim Agreement 



Date 



(613) S99-Ba21 



Telephone number 




TWattflec Soo of Information b required .by 37 CFR 3.73(b). The information t» required to obtain or retain a bandit by iho public which fa to fDo (and by 
)S?l 0 to 5S^S! ) 3n Cormaansality te governed by 35 U.S.C. 122 and 37 CFR 1.14. This coBacUon Is eSUnSad toteke 12 minutes bYconrt 



complete, 



mcltKlng gatrtertoo, preparing, and Submitting the completed application focm to Dm USPTO. Time will vary copandtng upon the mOMdual case. Any comments 
on the amount Of lime you require to complete thia form and/or suggestions for reducing thfe bunran. should be 3emS tnaChtef Information DflJlltpZi 

ADDRESS- SEND TO: Commissioner for Patents, P.O. Box 1450, Alexandria, VA 22313-1450. 

if you noQ<? assistance In completing trie form, caff 1400-PTO-9199 and setecf option Z 
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QUIT CLATM A GREEMENT 

THIS AGREEMENT is made as of the day of May, 2004 

BETWEEN: 

INNOVANCE, INC. 

(the "Grantor") 

- AND - 

INTELLIGENT PHOTONICS CONTROL CORP. 
(the "Grantee") 

RECITALS 
1. 



Of The First Part, 



Of The Second Part. 



3 " ^T^SSSS^ t0 ,^ Cept a quit cIaim ofa ^ of Grantor in and to the Assets 

as a condition of completing its transaction with Azure Partners. 

NOW THEREFORE THIS QUIT CLAIM AGREEMENT WITNESSES that fnr A 

Grantor does hereby remise, release, relinquish and forever emit claim ,,„m n . 
its successors and assigns all of its right, Sue andZre^uSl^ *" G ™** 



1. 

2. 

3. 
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complete the registration of the assignment of the Assets with the applicable patent 
authority. 

4, This Quit Claim Agreement shall be governed by and construed in accordance with the 
laws of the Province of Ontario. 

IN WITNESS WHEREOF the parties have executed this Quit Claim Agreement as of the day 
and year first above written. 



INNOVANCE,INC 

Per: 



Authorized Signing Authority 



INTELLIGENT PHOTONICS CONTROL 



CL. CO 




Signing Authority 



UH3TT-I\2446M\I 



PAGE 5/15 * RCVD AT 7(23/2004 1 :53: 1 2 PM [Eastern Daylight Time] * SVR:USPT0-EFXRF-1/2 * DNIS:8729306 * CSID:613 787 3558 * DURATION (mm-ss):0440 



07/23/2004 13:52 FAX 613 787 3558 



BLG CANADA 



©008/015 



Schednle A: description of items of Intellectual Property to be included in bid to 

Innovance. 



(i) U.S. Patent No. 6,621 ,621 (Innovance Docket No. 1004US) 

(ii) U.S. Patent Application Serial No. 09/876,391, filed June 7, 2001 published as US 2002- 
01 86432 Al (Innovance Docket No. 1001US) 

US. Patent Application Serial No. 10/1 14,781 filed April 3, 2002 (Innovance Docket No. 
1002US) 

U.S. Patent Application Serial No. 10/140,116 filed May 8, 2002 published as US 2002- 
0186434 Al (Innovance Docket No., 1003US) 

U.S. Patent Application Serial No. 10/613,259 filed July 3. 2003 as a divisional of U.S. 
Patent Application Serial No, 09/975,362, now U.S. Patent No. 6,621,621 (Innovance 
Docket No. 1004US1) 

U.S. Patent Application Serial No. 10/058,948 filed January 28, 2002 published as US 
2003-0142293 Al (Innovance Docket No. 1012US) 

U.S. Patent Application Serial No. 10/244,928 filed September 16, 2002 (Innovance 
Docket No. 1029US) 

U.S. Patent Application Serial No. 10/329,067 filed December 24, 2002 (Innovance 
Docket No. 1 030US), and 

U.S. Patent Application Serial No. 10/373,971 filed February 25, 2003 (Innovance 
Docket No. 1047US [as described by the text forwarded as 1049]). 

(iii) European Patent Application Serial No. 02011672.9 Filed May 31, 2002, published as 
EP1265451. 



Intelligent Photonics Control Corp. would purchase all of the above items for a total of 
US$30,000. We understand that there are fees outstanding (payable March 5 th 2004) for 
Docket number 1012 of US$965. Upon successful completion of this transaction, 
Intelligent Photonics would reimburse Innovance Networks for that fee. 

Items to be purchased will include: 

• Full transfer of title, assignments, without lien or encumbrance, of Intellectual Property 
as defined above and in our offer letter of March 2 nd 2004. 

• Without implying warranty for the content of the Intellectual Property to be transferred, 
Innovance does confirm that it has authority and full ownership allowing it to transfer 
title of these items to Intelligent Photonics Control Corp. 

• Physical files for each docket listed including correspondence, copies of filed documents 
and records of associated office actions etc (as inspected on Feb 27 th and March 3 rd 2004) 
will be also be transferred. 

• Up until the point of transfer Innovance agrees to maintain the Patents and Patent 
applications in good standing. 

March 5 th 2004. 



LG.OTT-i/MOoeo2 
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Of The First Part, 



PUTT CLAIM AGREEMENT 

THIS AGREEMENT is made as of the day of May, 2004 

BETWEEN: 

XNNOVANCE, INC. 
(the "Grantor") 

- AND - 

INTELLIGENT PHOTONICS CONTROL CORP. 
(the "Grantee") 

Of The Second Part. 

RECITALS 

1- Grantee wishes to acquire from Azure Partners, as agent for certain secured creditors of 

° fthe ****** P<°P«* Scribed in 

Grantor has been advked that the Grantee, though the legal registered owner of the 
oL£d^ S OWier ° f1hS ASSCtS ' Whfch beDeficiaJ owner3hi P ^ held by 

Grantee has agreed to accept a quit claim of any interest of Grantor in and to the Assets 
as a condition of completing its transaction with Azure Partners. 

^H^f^ ™ QUIT CLAIM AGREEMENT WITNESSES that for good and 
^ rCCeiPt ** SUffidenCy ° f WhiCh iS h6reb ^ Pledged, u4 parSS 

1. Grantor does hereby remise, release, relinquish and forever quit claim unto the Grantee 
its successors and assigns all of its right, title and interest in the Assets. 

Giantee acknowledges that the herein contained quit claim is being provided on the basis 

2i -srs sssrs 1- * 1116 0wntee on - ,,as * ^ e is " - ^ 

I^nfi^ S ^ u P° n ^ rcasonablc "^st of the Grantee, make, do and execute all 
such further acts, deeds and assurances as may reasonably be requested by the Grantee to 



2. 



3. 



2. 



3. 



Ld-OTT-i\2*46MU 
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complete the registration of the assignment of the Assets with the applicable patent 
authority. 

4. This Quit Claim Agreement shall be governed by and construed in accordance with the 
laws of the Province of Ontario. 

IN WITNESS WHEREOF the parties have executed this Quit Claim Agreement as of the day 
and year first above written. 



INNOVANCE^JNC. 

Per: 




Authorized Signing Authority 



INTELLIGENT PHOTONICS CONTROL 
CORP. 



Pen 



Authorized Signing Authority 



2 
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Schedule A: description of it ems of Intellectual Property to be included in hid to 

Innovance. 

(i) U.S. Patent No. 6,621,621 (Innovance Docket No. 1004US) 

(ii) U S. Patent Application Serial No. 09/876,391, filed June 7, 2001 published as US 2002- 
0186432 Al (Innovance Docket No. 1001US) 

y^f^ ^P^ 011 Serial No " 10/1 l4 >781 filed April 3, 2002 (Innovance Docket No. 
1 002US) 

U.S Patent Application Serial No. 10/140,116 filed May 8, 2002 published as US 2002- 
0186434 Al (Innovance Docket No.,1003US) 

U.S. Patent Application Serial No. 10/613,259 filed July 3. 2003 as a divisional of U S 
SS JfawS5wn dd N °' ° 9/975l362> n ° W US ' Patent No - 6 - 621 >«l (taiovance 

^SS^SlS^ Sedal Na 10/058 > 948 med Jan ™*y 28, 2002 published as US 
2003-0142293 Al (Innovance Docket No. 1012US) 

Dodcet^lO^Usf 011 Sedal N °" 10/244 > 928 filed September 16, 2002 (Innovance 

DotkrtN°\w0uS ti a^d Serial N °" im29 '° 67 filed Dece «*er 24, 2002 (Innovance 
U.S Patent Application Serial No. 10/373.971 filed February 25, 2003 (Innovance 
Docket No. 1047US [as described by the text forwarded as 1049]). 

EPtlMSl*"* Applicati0n Serial No - 02011672.9 Filed May 31, 2002, published as 

SSKn^S 0 ^ COntX J l 5 0IP " W ° m purchase *" of *• iten * ^ a total of 

USS30.000. We understand that there are fees outstanding (payable March 5* 2004) for 
Docket number 1012 of US$965. Upon successful IplSn T£L travel 
Intelligent Photonics would reimburse Innovance Networks for that fee. 

Items to be purchased will include: 

* of ^ assignments ' without uen or encumbrance, of Intellectual JWrtv 
as defined above and in our offer letter of March 2 nd 2004 

• Without implying warranty for the content of the Intellectual Property to be transferred, 
Wance does confirm that it has authority and mil ownership allowing it to taSer 
title of these items to Intelligent Photonics Control Corp 

# ^rilS^ 5 / 0 ' ^ h *° ck * Ksted includm S correspondence, copies of filed documents 
and records of associated office actions etc (as inspected on Feb 27 th and March 3" 1 2004) 
will be also be transferred. • """^ 

• Up until the point of transfer Innovance agrees to maintain the Patents and Patent 
applications in good standing. ni 

March 5* 2004. 



u^OTT-uieomz 
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BILL OF SALE 

THIS BILL OF SALE made this day of April, 2004. 

BETWEEN: 



AgURE CAPITAL PARTNF.HS in its capacity as agent of Thomas 
Weisel Capital Partners, L.P., TWP CEO Founders' Circle (AT) LP 
TWP CEO Founders' Circle (QPX L.P., Thomas Weisel Capital Partners 
(Dutch), LP., Thomas Weisel Capital Partners (Dutch II), LP., Thomas 
Weisel Capital Partners Employee Fund, L.R, Thomas Weisel Capital 
Partners Partner Fund LLC, Morgenthaler Partners VI, LP., Azure 
Venture Partners L LP., Azure Ventures L L.P., Azure Partners I, L P 
Azure I, L.P., Kalkhoven Pettit, Levin & Johnson Ventures LLc' 
Advanced Technology Ventures VI, LJP. and ATV Entrepreneurs VL LJ> 
(collectively, the "Investors") 

(the "Vendor") 



OF THE FIRST PART 

- and - 

INTELLIGENT PHOTrwr rcs CONTRrw. rnpp 

(the "Purchaser") 



OF THE SECOND PART 

RECITALS: 



1. 

2. 



Innovance lnc is currently subject to insolvency protection, specifically a stay order issued 
under die Ban^tcy and Insolvency Act. As a ^^^of^o^ll^^^^ 

to Z^—^^T^ lCndei ^ f ° r ***** S6CUrcd creditorsSSvanS 
P^ha^r mtCllcCtUal pt0pcrt y ***** described in Schedule "A" (the "Assets") tothe 



3. Pursuant to the Agreement, Innovance Inc. has agreed to sell and the Purchaser has agreed to 

S^T 0 ^ B u ILL L ° F SALE ^TTNESSES for good and valuable consideration, the 
SSLTSSS^ ° fwiUCh 13 hCreby ^owledged, the parties hereto hereby agree 3iT 
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1 . The Vendor does hereby assign, transfer and set over unto the Purchaser, its successors and 
assigns, the Vendor's right, title and interest in and to the Assets. 

2. The Purchaser acknowledges that the Assets are being sold on an "as is, where is" basis as they 
shall exist as of the date hereof. The Purchaser acknowledges that it has and shall be deemed to 
have inspected the Assets and shall have relied entirely on its own investigations and inspections 
other than as expressly set out herein or in the Agreement Except as expressly set out herein or 
m the Agreement, no representation, warranty or condition, either expressed or implied, has been 
or will be given by the Vendor as to the title, state, location, description, condition, cost, size 
quantity, quality, fitness for purpose, merchantability, or otherwise of or concerning the Assets 
and the express and implied warranties of the Sale of Goods Act (Ontario) do not apply to this 
transaction and are waived by the Purchaser. This provision shall survive termination of this 
agreement and shall continue in full force whether or not there shall occur a fundamental breach 
hereof or a breach of a fundamental term hereof. 

3. The Vendor has done no act to encumber the Assets and the Vendor hereby releases all of its 
right, title and interest in and to the Assets. 

4. The Vendor shall, upon the reasonable request and at the sole expense of the Purchaser, make, do 
and execute all such further acts, deeds and assurances as may reasonably be requested by the 
Pmchaser to complete the registration of the assignment of the Assets with the applicable patent 

5. This Bill of Sale and the provisions hereof shall survive completion of the transaction 
contemplated herein. 



6. 
7. 



This Bill of Sale and all of its provisions shall enure to the benefit of and be binding upon the 
parties and their respective successors and assigns. 

This Bill of Sale shall be governed by and construed in accordance with the laws of the Province 
of Ontario. 

aWwrhSf WHEREOFthe P artieshave ex*™* me wWtinBm of Sale as ofthe day and year first 

AZURE CAPITAL PARTNERS, in its capacity as agent of 
the Investors 



Name: 
Title: 




[QTO^I 



GENT PHOTONICS CONTROL CORP. 



BBI of Sale flPC>2£>OC 
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(i) 
GO 



Schedule A: description of items of Intellectual Property to be fndnded in hid to 



U 



U 
0 



InjoYance 



S. Patent No. 6,621,621 (tanovance Docket No. 1004US) 



S. Patent Application Serial No. 09/876,391, filed June 7, 2001 published as US 2002- 
1 86432 Al (Innovance Docket No. 1 00 1US) 
U].S. Patent Application Serial No. 10/114,781 filed April 3, 2002 Onnovance Docket No 
1002US) 

Uis. Patent AppUcation Serial No. 10/140,116 filed May 8, 2002 published as US 2002- 
0186434 Al (Innovance Docket No.,1003US) 

U.S. Patent AppUcation Serial No. 10/613,259 filed July 3. 2003 as a divisional of U S 
Patent Application Serial No. 09/975,362, now U.S. Patent No. 6,621,621 (Innovance 
Docket No. 1004US1) 1 
U.jS. Patent Application Serial No. 10/058,948 filed January 28, 2002 published as US 
2003-0142293 Al (Innovance Docket No. 1012US) 

UjS. Patent Application Serial No. 10/244,928 filed September 16, 2002 (Innovance 
Docket No. 1029US) 

UJS. Patent AppUcation Serial No. 10/329,067 filed December 24, 2002 (Innovance 
Docket No. 1030US), and v 
U.S. Patent Application Serial No. 10/373,971 filed February 25, 2003 (Innovance 
Docket No. 1047US [as described by the text forwarded as 1049]). 

(iii) European Patent Application Serial No. 02011672.9 Filed May 31, 2002, published as 
EP1265451. 

Intelligent Photonics Control Corp. would purchase all of the above items for a total of 
US$30,000. We understand that there are fees outstanding (payable March 5* 2004) for 
Docket number 1012 of US$965. Upon successful completion of this transaction, 
Intelligent Photonics would reimburse Innovance Networks for that fee. 

Items to be purchased will include: 

• Full transfer of title, assignments, without hen or encumbrance, of Intellectual Property 
as defined above and in our offer letter of March 2" d 2004. 

• Without implying warranty for the content of the Intellectual Property to be transferred, 
Inriovance does confirm that it has authority and foil ownership allowing it to transfer 
title of these items to Litelfigent Photonics Control Corp. 

• Physical files for each docket listed including correspondence, copies of filed documents 
and records of associated office actions etc (as inspected on Feb 27* and March 3 rf 2004) 

Will Vl#> qIca Via traHnfAV>n>J ' 



wil 
Up 



March 5 th 2004. 



be also be transferred. 

until the point of transfer Innovance agrees to maintain the Patents and Patent 



applications in good standing. 



LCM7TT-I/2400OT2 
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BILL OF SALE j 

THIS BILL OF SALE made this day of May. 2004. - 1 

BETWEEN: 

g, C yyi' PAttTNFWS in its edacity as agent of Thomas 
T^ r^ L P " TWP ^ Founds Circle (AD, LP 

?r°^ dCIS ' CirelB (QP >> Th° raas Weisel Capitajptmeni 

We^cl Capital Partners Employee Fund, Li>., Thomas Weisel Capital 
Partners Partner Fund LLC, Morgenthaler Partners VI LiP Azure 

Azure I LP Kalkhoven Pettit, Levin & Johnson Ventures, LLC 
Advanced Technology Venture VI, LP. and ATVEat^rencuTvX LP 
(collectively, the "Investors") ■ V| » t ~ r * 

(the "Vendor") 

OF THE FIRST PART 

-and - 

INTELLIGENT PHOTONS CQNT HQy, rnpp 

(the "Purchaser") 

OF THE SECOND PART 

RECITALS: 

M^hl ^SST 11 thfiPurehaserentere d '"n'o alxtter Agreement^ "Agreement") dated as of 

2 ' ^^U^^^ ■ **V order issued 

theVendor.in^oap^ 

Inc., will convey theVmH^,, r l!^ ? S for ccrtain SCcured creditors oflnnovanoe 
Purchaser y imdIeC,UaI propert ^ -»<■ desCT *»* in Schedule j'A" (the "Assets") 7Z 

3- Pureuant to the Agreement, Innovancc Inc. has agreed to sell and the h m h« w >, _ 

purchase tonovance Inc'a right, title and interested to ^^tSSZtiST'S 
provisions of the Agreement. Assets, subject to the terms and 

flmof£ k( ,Pc>2 ooc y orwh,ch 18 herefa > acknowledged, the parties hereto hereby agree as follows^ 



Received Time May. 25. 10:59AM 
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1. The Vendor does hereby assign, transfer and set over unto the Puiihaser it* 
assigns, the Vendor's right, title and interest in and to thT£*£. ! ' 50,56685015 

2. The Purchaser acknowledges that the Assets are being sold on an "asiis where iV h**U « ,w 
Other than as expressly set out herein or in the Agnsement. Except*, exprLlv^o^ „T 

transaction and are waived by the Purchaser. This i^L^U^it^^ * r ? 

5 ' c^p^ah^ ^ Pr0ViSi0nS hCre ° f ^ S ^ Ve ■ ^ *• — ction 

6 P--™^r^ 

^^^J. FARTN^ i„ its canity as agent of 
Bv: ^ <- & — 

INTELLIGENT PHOTONICS CONTROL CORP. 



By: _ 

Name: 

Ttfle: 



Bin of Sale (tPC)-2.DQC 



Received Tine May -25- f 0:59AM 
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Schedule A: description of items of htgjlectagl Property to h» included in km t« 

InnovaiiA* 



(i) U.S. Patent No. 6,621,621 (Innovance Docket No. 1004US) 

00 m«^ e A t ,^ PliCati0n N °- 09/876 >391. filed June 7, 2001 published as US 2002- 
0186432 Al (Innovance Docket No. 1001US) 

WOWS? AppUcati0n Serial N °- 10/1 M ' 781 fi,ed ^ 3 - 2002 (Innovance Docket No. 

mfJS?!^^ 011 S?S I0/ rt 140 ' 116 filed May 8, 2002 published as US 2002- 
01 86434 Al (Ihnovance Docket No., 1 003US) 

US. Patent Application Serial No. 10/613,259 filed July 3. 2003 as a divisional of U S 

dX^ST 1 No ' 09/975 ' 362 ' now us - p * tent No - wST££S 
^s^^i^^^T^ Januaiy * 2002 pubUshed 35 05 

D^ketNa*!^^ 11 SCrial N °" 1<>/244 ' 928 filCd SeptCmbCr 16 ' 2002 ^vanoc 

ito^lK Sd Serial N °" 10/329,067 DCCembCr * 2002 

US. Patent Application Serial No. 10/373,971 filed February 25 2003 <W™„™ 

Docket No. 1047US [as described by the text forwarded as io49fr Advance 

C,ii) 5S52sf ^ AppUcati ° n SerfaI No - 02011672.9 Filed May 31, 2002, published as 

U^S^W^^J^ WOUld i >Urchase 811 <> f *• above hems for a total of 
US$30,000. We understand that there are fees outstanding (payable March 5 th 2004) for 
Docket number 1012 of US$965. Upon successfol^nJlSon ofTs traSactfon! 
Intelhgent Photonics would reimburse Innovance Networks for that fee. transacMon > 

Items to be purchased will include: 

* Fu " transferof title assignments, without lien or encumbrance, of Intellectual Prooertv 
as defined above and in our offer letter of March 2 nd 2004 "operty 

. Without implying warranty for the content of the Intellectual Property to be ttansferred. 
Lmovanee does confirm ft* it has authority and full ownersmp^wmglt^SS 
title of these items to Intelligent Photonics Control Corp ™ r 

* L h f£i2^/ 0r ^i 00 « ,isted kclndin e correspondence, copies of filed documents 

* mSSL^^StiSt *™ agrees to * e • ■ - ™«* 

March 5 th 2004. 
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